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Michael Verne

Sent: uesday, December 17, 2002 8:

To: Michael Verne
Subject: Here's the hypothetical that | left you a phonemail message on

US buyer is acquiring all of the stock of a foreign issuer subsidiary of a foreign parent. The
subsidiary conducts two businesses. Buyer wants to acquire only one of the two businesses, so
foreign issuer subsidiary transfers the assets of the other business to its foreign parent. Buyer then
acquires the foreign issuer (and its remaining business).

In the last full fiscal year, foreign issuer had $60 million of sales in or into the U.S., about $30 million
of which was attributable to each of its two businesses.

Is the acquisition of the stock of foreign issuer exempt because the sales attributable to the assets
that it holds at the time of the acquisition accounted for less than $50 million worth of sales in or into
the U.S.? Oris it reportable because in a stock acquisition you have to look to the financials for the
issuer as it existed during the year in which it generated its last full fiscal year's sales?

The latter interpretation would, in effect, force the parties to structure the deal as an asset acquisition
in order to be exempt or, conversely, penalize them if they had to use a stock acquisition structure.

This message may contain confidential and privileged information. If it has been sent to you in error,
please reply to advise the sender of the error and then immediately delete this message.
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